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Equipment replasement for s system including the following paths (Path Nes. 1, 2, 3, 4,
5,6,9, 10, 11, and 12) shall be provided by STV/GTE to Puget Powsr on s tumkcy basis
according 10 Puget Power’s specifications.

Capacity:

Path Capacity
1 Whits River Covington 12T}
2 Oak Harbor Mt Erie 12T}
3 Upper Baker Lower Baker 8Tl
4 ESO - Cougar Mta 1 DS3
5 Mt Erie Loakout Mtn 1 DS3
6  Lookout Min Bellingham 1DS3
9 Mt Rrie Lower Baker 8T

10 Mt Erie Whitehom 1271

11 Mt. Erie Sedro Woolley 127

12 Mt. Erie Cougar Mtn 2DS3

Chasnne] Banks:

Digital channel banics shall be furnished and insialled according to Puget's specifications
at the following locations. Puget shall aleo specify the equipment vandor.

Ok Harbor Upper Buker

ESO Mt Erie

Bellingham Lower Salker

Sedro Woolicy Cougar Mtn

Puget will not require that STV/GTE provide DACS cquipment.
Spares:

Spares shall be fumished according 1o Puget's specifications.
Physical Plaatc:

Modifications to battery plant, towers, and passive reflector alignments necessary (v
accommodate the requirements of the new equipment shall be made according 1o Puget’s

Microwave Equipment Vender:
The microwave equipment vendor shall be Harris-Fasinon.
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Micrewave Equipment Veadar (cont'd):
The active repeater at [.ookout Mountain shall be provided by Peninsula Wirsless.
Antenns and Waveguide Veador:

 The antenma and waveguide vendor shall be Andrew.

4. Puget Powcr shall have final spproval of all engineering designs and installation
: procedures, and final inspection and approval of all installations.

S.  The one-year post constcuction text period shail not be waived for the replacement system
for the 10 paths reforonced in Section 3.

6. nﬂgsﬁnﬂ!g!aﬁn—eg.&nﬂo&igui_zggﬁ
priar to December 1, 1996.

Full performance testing on Path No. 9 (Mt. Erie - Lower Baker) and Psth No. _.ncs_.
Erie - Cougar Mountsin) shall be satisfactorily. complsted during the entire August ] o
guosgggtﬂs_ﬂisggg
December 1 of the year in which sstisfactory path tests are completed.

Furthetmore, Path N up_co cleared before any o nﬁogu-&:&ﬂﬂu&
Section 3 can be l:&

7. Although it _Bn_._&c!.r leteer is Egﬂq?-ﬁ?t lo vacate

g%lﬂu% ?‘?.32. its sole discretion) and within
thirty days after the acceptance of this lenser, then Puget Power shall have the option to
terminate this letter and all of its obligations hereunder. Each party shall act in good faith
in ncgotisting the defmitive agrcement.

Each party agrees that any infosmation it acquires from the other in conncction with this
lettee, other than information which is publicly available, will be kept confidentiai and
i.__ifgsa%gﬂigsggﬂogg

._.E.Iavol. gg&é STV/GTE ad shall remasin in effect for fiftesn (15
calendar days thereafier, uniess otherwise modified or withdrawn.

Eﬂgégoﬁ?giggg?nfﬂigg.
by executing the enclosed copy of this letter in ?gggﬁng the
executed letter to me.
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If you have any questions, please contact me at (206) 8824455 ar Jerry Egashirs at (206) 882-
4415.

Sincerely,
/Qh Ar -
Ranjan Bhagat,

Managcr, » -
Telecommunications Engineering

cc:  Ron Bailey
Mike Huater
. Jerry Egashira

Agreed and Accepred by: Date:
: Sprint Telecomnmunications Venture

Agroed and Accepted by: Date:
GTE MobilNet

Agreed and Accepted by: Date:
Puget Sownd Power & Light Company
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Venw Communicativns, Inc.

February 7, 1996

Mr. Ranjan Bhagat

Manager - Telecommunications Engineermg
Puget Sound Power & Light Company '
13635 NE 80t Street

Redmond, WA 98052-4498

RE: Puget Sound 2 GHz Microwave Relocation

Dear Mr. Bhagat,

This lcuer is a follow up to our discussions regarding the relocation of certain Puget Sound
Power & Light Company’s (PSPL) 2 GHz microwave paths by Sprint Telecommunications
Venture (STV) and GTE Mobilnet (GTE). As rcquested by PSPL, STV and GTE and their
authorized representatives, VCi and HN TELECOM, have been working with your staff to
provide PSPL with a unified and comprehensive approach to relocate twelve (12) licensed 1.9
GHz paths currently operating in the PCS licensed A, B, and C blocks in the Seattie MTA. After
extensive review of your existing network and your future plans, as well as several discussions
with your staff and sitcs visits, STV/GTE are jointly submitting the following proposal to PSPL.

General:

STV and GTE propose a cash buyout for twelve (12) PSPL microwave paths operating in the
PCS A, B, and C block frequencies listed below for a combined total of $2,200,000.00 (Two
million two hundred thousands, US dollars). In exchange, PSPL will cease operations of its

facilities in the listed microwave paths by the dates shown. Details of this agreement are
provided below.

PSPL’s 2 GHz Microwave Paths:

. The following 2 GHz microwave paths licensed to PSPL will be relocated and decommissioned
in accordance with each party’s obligations as described.

1110 N. Giche Roud. Suite 250 o Arlington, VA 2220] « Office: 703.731-1300 o Fax: 703-812-R700

-1 g gad - - * . Y - —] EG : l.‘Odd
2d LYES:TT 36T S0 994 Zirt 6.0 08 ¢ ON SHOHD QHOMHD T 120 Hohodls 3



Mr. Ranjan Bbagat Page 2 : February 7, 1996

Puget Sound Power & Light
Path# FCCCallSign!  Frequemcy(MHz) TFCCCallSign2  Ereauency (MHL)
~1 KEY31 1940 KYP29 1860 oo Ao dy e
-2 wWDC47 1865 WNERS41 1945 ~ € oo
3 KPD79 1945 KPDS$0 1865 Bt ericicas 4l
"4 KOW42 1955 KOW41 1855 FEE s le cones
- WNERS4| 1955 WNEK417 1855  Lrelerl 0 o
6 WNEK417 1955 WNEK418 1855 A -t .
7 WNEH712 1885 WNEF353 1965 B v alemen
-8 WEF234 1960 KRN47 1880 [ etz sz Feimm V
-9 WNERS41 1965 KPD30 1885 Rukoo rour o€y
- 10 WNERS541 1970 KVF40 1870 oo de o fe e
‘ ~11 WNERS41 1985 KVF41 1905 Secho v c
+ 12 WNERS41 1975 KOW41 1915 M s faCou
{
STV/GTE’s Obligations: )

> )
STV/GTE agree to pay 1o PSPL a combined total payméat of $1,900,000.00 (One-rfillion
nine hundred thousands, U.S. dollars) to be paid in four (4) mstaliments as follows:

1.) Not later than thirty (30) calendar days after the effective datc of the final agreement,

STV/GTE shail pay to PSPL, the sum of $550,000.00 (TFive hundred fifty thousands,
U.S. dollars).

2.) Not later than thirty (30) calendar days after PSPL’s satisfaction of the conditions set
forth below in paragraph A, STV/GTE shall pay to PSPL an additional sum of
§550,000.00 (Five hundred fifty thousands, U.S. dollars).

3.) Not fater than thirty (30) calendar days after PSPL’s satisfaction of the conditions set

forth below in paragraph B, and no carlier than January 31, 1997, STV/GTE shall pay
to PSPL an additional sum of $550,000.00 (Five hundred fifty thousands, U.S. dollars).

4.) Not iater than thirty (30) calendar days alter PSPL’s satistaction of the conditions set
forth below in paragraph C, STV/GTE shall pay to PSPL an additional sum of
$550,000.00 (Five hundred fifty thousands, U.S. dollars).

3.) Fach payment by STV/GTE shall be effected by wire transfer of immediately available
funds to an account designated by PSPL.
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Mr. Ranjan Bhagat Page 3 February 7, 1996
Puget Sound Power & Light

PSPL's Obligations:
A. PSPL shall, by July 1. 1996, satisfy the following conditions:

1) Cease telecommunications operations in the licensed frequencies on Paths No. 1 (Call
Signs KEY31 to KYP29), No.2 (Call Signs WDC47 to WNERS41), No.4 (Call Signs
KOW41 10 KOW42), No.5 {(Call Signs WNER541 to WNEK417), No.7 (Call Signs
WNEH712 to WNEF853), No. 8 (Call Signs WEF234 to KRN47), No. 9 (Call Signs
WNERS541 to KPD80), and No. 11 (Call Signs WNERS4! to KVF41) referenced above,
and forfeit, to the FCC, PSPL’s authority 10 operate in the licensed frequencies in these
paths.

2) Submit applications to the FCC to cancel PSPL’s authorization for the licensed
frequencies of Paths No. 1 (Call Signs KEY31 to KYP29), No.2 (Call Signs WDC47 ©
WNERS41), No.4 (Call Signs KOW41 to KOW42), No.5 (Call Signs WNERS41 to
WNEK417), No.7 (Call Signs WNEH712 1o WNEF853), No. 8 (Call Signs WEF234 to
KRN47), No. 9 (Call Signs WNERS541 10 KPD80), and No. 11 (Call Signs WNER541
to KVF41) and provide STV/GTE with copies of its Form 402 filing and proof of
receipt by the FCC.

3) Prepare, exccute and submit to the FCC, a waiver document relinquishing any claim to
a one year post construction test period, referred to in FCC Docket 92-9, in connection
with the frequencies Paths No. 1 (Call Signs KEY31 10 KYP29), No.2 (Call Signs
WDC47 to WNERS41), No.4 (Call Signs KOW4] to KOW42), No.5 (Call Signs
WNERS41 10 WNEK417), No.7 (Call Signs WNEH712 to WNEF853), No. 8 (Cali
Signs WEF234 to KRN47), No. 9 (Call Signs WNERS41 10 KPD80). and No. 11 (Call

Signs WNERS541 to KVF41) and provide a copy of such executed document to
STV/GTE.

B. PSPL shall, by January 31, 1997, satisfy the following conditions:

1) Cease telecommunications operations in the licensed frequencics on PathNo.10 (Call
Signs WNERS41 to KVF40) referenced above, and forfeit, to the FCC, PSPL's
authority to operate in the licensed frequencies in this path.

2) Submit applications to the FCC to cancel PSPL’s authorization for the licensed
frequencies of Path No.10 (Call Signs WNER541 to KVF40) and provide STV/GTE
with copics of its Form 402 filing and proof of receipt by the FCC.

A5
-

Prepare, exccute and submit to the FCC, a waiver document relinquishing any claim to
a ong year post construction test period, referred to in FCC Docket 92-9, in connection
with the frequencies of Path No.10 (Call Signs WNERS41 to KVF40) and provide a
copy of such executed document to STV/GTE.
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Mr. Ranjan Bhagat Page 4 February 7, 1996
Puget Sound Power & Light

C. PSPL shall, within three hundred sixty (360) calendar days of the effective date of the final
agreement, salisfy the following conditions:

1) Cease telecommunications operations in the licensed frequencics on all remaining paths
listed above, and forfeit, to the FCC, PSPL’s authority to operate in the licensed
frequencics of these paths;

2) Submit applications to the FCC to cancel PSPL's authorization for the licensed
frequencies of all remaining paths listed above and provide STV/GTE with copies of its
Form 402 filing and proof of rcceipt by the FCC; and

3) Prepare, execute and submit to the FCC, a waiver document relinquishing any claim to
a one ycar post construction test period, referred to in FCC Docket 92-9, in connection

with the frequencies of the above referenced paths and provide a copy of such executed
document to STV/GTE.

D. PSPL shall, after payment has been made for satisfactions of conditions listed in paragraph
A, and prior to the expiration of the three hundred sixty (360) day time period, allow STV
and GTE to operate on cochannel frequencies with PSPL on the frequencies specified above.
Such operation by STV and GTE on these frequencies will only be initiated by STV and
GTE after prior coordination notice has been provided to PSPL with respect to those
microwave links stiil in operation.

E. PSPL shall, within fifteen (15) calendar days of receipt of the Final Agreement, sign and
execute such agreement and return a copy of the executed Final Agreement, via certified
mail, to STV/GTE.

F. PSPL agrees to a penalty in the amount of $50,000.00 (Fifty thousands, US dollars) per
month for every moath that PSPL does not comply with the conditions set forth under its
obligations. Such amount shall be pro-rated for periods of less than one month,

This proposal is effective upon delivery to PSPL, and shall remain in effect for fifteen (15)
calendar days thereafter, unless otherwise modified or withdrawn. Upon acceptance by PSPL,

this proposal shall remain in effect until superseded by the definitive agreement or other similar
agreement.

This proposal is not intended to be a legally-binding agreement or a substitute for a definitive
-agreement setting forth the terms of the PSPL’s reiocation, removal and other rearrangement of

its 2 GHz microwave system. All parties will be bound oaly if and when a final Agreement is
signed and delivered.
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Mr. Ranjan Bhagat Page S February 7, 1996
Puget Sound Power & Light

In considering and reviewing this proposal, please note that it is fully subject to the
confidentiality obligations set out in any non-disciosure agreements signed carlier berween
partics.

If this proposal is acceptable, please sign and return an origmal of this leuer to me. Upon
receiving PSPL’s concurrence to this proposal, STV/GTE will proceed with drafting the final
agreement and the first paymeant to PSPL. Meanwhile, if you have any questions or need
additional information, please call me at (703) 741-3694.

Vice President - VCI

cc: Mr. Don Mueller - Sprimt Telecommunications Venture
Mr. Jobn Woodward - GTE Mobilnet
Mr. F. John Amold - HN TELECOM

Authorized by: Date:
Sprint Telecommunications Venture '

Authorized by: ___ Date:
GTE Mobilnet

Accepted by : Date:
Puget Sound Power & Light Company
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Microwave Relocation - Bad Actor Form

incumbent Name Williams Wireless, Inc. (WW1) Market / MTA New York, Delias. Philadeiphia. Batimore, Atianta
New Oriesns, Denver, Lousville, Birmingham, San Antono
Nashviie, Omaha, Wichita

Market freq. block: 1B, 7B. 9B, 10A, 17A, 22A, 268, 29A, 33A, 43A, 458, 468
Number of paths required for inttial system 7 Number of paths requested by incumbent for reio: 487
Estimated comparable cost per path $200,000 A paths: 17
8 paths: 21
Total estimated comparable cost: $1.400.000 C - F paths: 10.7 (pro-rated)
Non PCS paths:
Per path cost requested by the incumbent: $450,000 (A/8)
Additional payments requested by the incumbent: $400,000 (C-F)

Total requested reiocation cost by the incumbent: $21,380,000

Chain of events
Date Action
1177195 STV receves a Coordinated PCS Relocation Plan, total cost for relo of STV paths = $21,915,000
121395 STV countsr offers with $9,205,048. Offer based on comparadile 2GHz digital radios
12/14/95 Jim Cunrwngham of VWM sendis istter allomng PCS licensees to collectively coordinate a relocation pian
1/2/96 VWM responds to STV counter-proposal dated 12/1/96. keeps price per 'A/8' path at $450.00, lowers 'C-F paths to $400,000
1/8/96 Fax sent to Jon Chambers outiining VWM demands
1/23/96 STV hosts a meeting to formuiate a coordinated relocation proposal attended by all PCS Licensees impacted by W
U196 STV submits a draft WW proposal to PCS Licensees for comments. Draft outlines $35,750,012 offer based on cntena from 1/23/96 meeting.
Addtional Comments:

277196 draft requests PCS Licensees 10 respond with comments by 2/19/96 and proposes a follow-up meeting 2/26/96.
VWM requests free off-peak PCS service as part of relocation agreement.



COORDINATED PCS RELOCATION PLAN
November 7, 18985

This Proposal is being presented by Williams Wireless, Inc. to the following PCS licensees:

% of Total
A and B Links
Sprint Telecommunications Ventures (WirelessCo) 39%
AT&T Wireless PCS 17%
PowerTel PCS Partners 13%
American Portable Telecommunications 10% -
PCS PrimeCo, L.P. 9%
Omnipoint 3%
SouthWestern Bell Mobile 4%
GTE Macro Communications 3%
BellSouth Personal Communications 1%
PhillieCo, L.P. 1% -

1. Description of Williams Wireiess, inc.

Williams Wireless, Inc. (WWI1) is a wholly owned subsidiary of The Williams Companies, Inc.
(TWC), Tuisa, Oklahoma. The Williams Companies owns Transcontinental Gas Pipeline Company
(Transco), Texas Gas Transmission Company (Texas Gas) and Williams Natural Gas (WNG) company,

among other companies. Williams Wireless owns the 2 Ghz analog microwave system which operates
along these pipeline systems.

2. An overview of frequencies, operations and locations

WWI's four thousand mile 2 GHz microwave backbone is operated by WNG, Texas Gas, and
Transco. It consists of 132 microwave links, all of which operate in either the ‘A", ‘B’ or 'C' frequency

blocks. WWI recently vacated, by agreement with APC, the 2 GHZ band for 4 of these links, leaving 128
links remaining to be cleared.

Of these 128 links:

54 links are in the ‘A Block,

44 links are in the ‘B block,

30 links are in the 'C’ block,

in 38 links, one of the ‘A’ or ‘C' paths also operates in the U block.

in 39 links, one of the ‘A’ or ‘B’ paths also operates in the D or E block.

50 spurs operate in the 2.1 GHz band not under consideration at this time.

- WWI's microwave system controis the operation of TWC's natural gas pipelines. Gas pressures
and flow volumes are monitored and controlled by data transmissions at hundreds of points along the
microwave system. In most cases, no other communication source is available. In addition, voice
communications over the system is used to coordinate extensive pipeline control operations.

The Transco pipeline extends from San Antonio to New York City. Its portion oanIIiams. .
Wireless' microwave system passes through the guif states and up the east coast. Texas Gas' pipeline
runs north from New Orieans into Indiana. WNG's system operates throughout Oklahoma, Kansas and
Missouri, with one segment extending into Wyoming. A summary map is attached.




Today, this network is extremely reliable. In our communications designs, we assume that even a
brief interruption in communications could lead to a loss of control of critical pipeline pressures and flow
volumes which is unacceptable because of safety and service reliability concems.

3. Why we need a Coordinated Relocation Plan

FCC regulations state that PCS licensees must compensate Williams Wireless for relocating all
links affected by PCS operations. It is inevitable that a sizable number of links in our microwave backbone
will be affected as you deploy your PCS system. Recognizing your responsibilities to us as a primary
license holder, many of you have aiready contacted us and shared your needs and desired schedule for
band clearing. In response to these discussions we want you to know that we are willing to accomplish

this relocation as expeditiously as possible and for a reasonable cost in view of its impact on our pipeline
operations and our business plans.

Our concemn is the timing and coordination of repiacement. We are confronted with conflicting
priorities and schedules which result from dealing with ten separate PCS licensees in the ‘A’ and ‘B’
blocks. Exacerbating this problem is the late entry of the ‘C’ block licensees who we imagine will have an
even greater range of interests, priorities and schedules. Of further concern to us, it appears many
licensees want to do link-by-link replacement, to be performed over an extended period of time. In
response to this, our position is that a lengthy, piecemeal and uncoordinated relocation process could
pose significant safety risk to our employees, customers and adjacent land owners. This is something we
can not allow to happen. Thus, while we want to clear the band in the areas that affect you the most, we
want to go one step farther and clear the band along our entire microwave system immediately at one
time. To accommodate both our needs, we have determined that it is necessary to develop a coordinated
total relocation plan for consideration by all PCS licensees who impact our system.

4. The problems caused by a lengthy, piecemeal and uncoordinated relocation process

The FCC, in recent meetings, confirmed that PCS licensees must deal fairly with incumbents with
large national microwave systems, such as ours, to keep the integrity of the whole system intact. In fact,
the FCC justified cost-sharing between PCS licensees on the basis of the possibie need to do full system
replacements before all affected licensees had been identified.

A selected link-by-link replacement raises many technical and operational concemns for us. We
anticipate that communication failures will increase noticeably if a piecemeal replacement approach is
followed. in a microwave network as large and complex as WWI's, if multiple technologies, different
frequency links, dissimilar vendor equipment and disparate test devices are empiloyed in the same system
it creates an overly complex mosaic of hybrid technology which will increase points of failure and decrease
reliability and operability of the system. We are aiso concerned that an extended link by link replacement
process will continuously destabilize the integrity of the network, reduce its manageability, impair
throughput and increase operational cost.

Since any communication system failure could pose serious safety risks, our responsibilities to
our customers, employees and adjacent land owners preclude us from taking any course of action that
could decrease the integrity and high reliability of our network in any way. Our pipeline communication
systems have enabled us to develop a long history of safe and reliable transportation of natural gas
throughout the country. To maintain the safety of the existing system while creating a new, equally safe
system, we must perform the relocation of the entire system at one time and in the most coordinated and
manageable manner possible. We think the plan presented here avoids the concerns we have outlined
while meeting your requirements for band clearing.



8. Terms of our proposed Coordinated Relocation Plan

We believe our proposed Coordinated Relocation Plan avoids the operational hazards resulting
from a lengthy piecemeal replacement approach. Under this plan, we intend to relocate the entire 128 link
microwave system at one time, as a single unit. We will keep the existing 2 GHz system intact while we
build, paralle! test, and stabilize the replacement network. Our replacement system will be either digital
microwave or fiber optics, The replacement system will be built in its entirety and thoroughly tested before
we shut down any one link in the 2 GHz network. We can not begin the project until a coordinated
agreement is complete with all PCS licensees. Once we can reach a reimbursement with licensees, we
are willing to begin our replacement project as soon as possible.

We would like to negotiate a “cash and capacity” settiement with all licensees. We will assume
responsibility for engineering and building our own replacement system. The cash settiement gives us
the flexibility to meet our communications requirements in our own way and frees your engineering
resources to concentrate on building your own infrastructure. As an added benefit to you, we are willing to
waive our rights to be re-relocated back to the 2 GHz band within 12 months after replacement if our
alternative facilities prove to be inadequate. As an incentive to move quickly, we are requesting off-peak
capacity on your networks. We intend to develop non-real time data gathering systems which will operate
from midnight to 5 am. In addition, we would like to have most favored customer status for day time
usage. :

We are confident that, if we can conclude negotiations for all links before the end of the year, we
can vacate the band used along Transco’s and Texas Gas’ pipelines before the end of 1996 and the band
used by WNG in early 1997. In our discussions with several licensees, it appears that this time frame
would fit the initial in-service schedules for most of you. This schedule assumes we have concluded
reimbursement agreements with all ten PCS licenses before the end of 1995.

We have proposed a price to you in an attachment. This price is based on an average link
replacement cost derived from the full cost of replacing our communication systems. It is the lowest
possible price we can offer which allows for the lowest risk to us in relocation. in view of the impact this
project has on our company, and our willingness to move quickiy, we believe it is a reasonable price. |
wish to emphasize that we are seeking reimbursement sufficient to replace all links in the ‘A", ‘B and ‘C’
blocks before we begin to rebuild our system. We do not intend for our shareholders or our ratepayers to
pay for any part of the replacement.

in a related manner, we do not believe it is fair that any PCS licensee be asked to provide a free-
ride to any other PCS licensee, in particular the unidentified ‘C’ licensees. So, we are proposing an
element in our plan that will encourage cooperation with all licensees to insure that everyone pays their
fair share and only their fair share. This relates directly to the 30 links in the ‘C’ block. We must included
reimbursement for those links in our final compensation agreement before we can begin the relocation of
our system. The ‘C’ licensees, of course, will not be identified until the auctions in December, and may not
be ready to be become part of the negotiations for months. If we wait to begin our system replacement
until after the ‘C’ licensees are ready, we will be unable to clear the band in the time frame you may
desire. Our plan for bridging this obstacle is outlined in the next section.

6. Proceeding with full system replacement before ali licensees are included in the Plan

We are willing to start our replacement project even before all effected PCS licensees agree to
participate in our Plan, but only if a mechanism is established which assures us of eventual
reimbursement. Assurance is needed for the ‘C’ block links in particular, since the delayed auctions will
not aliow them to be represented in our coordinated pian at this point. The assurance we require before
we can proceed with total system replacement is that those PCS licensees who do agree with and are



represented under this Plan will guarantee the eventual receipt of reimbursement for those links in our
system not initially represented under the plan.

Offering a guarantee does not necessarily mean the licensees who participate in the Plan will pay
for links which do not affect them. We intend to negotiate with all non-participating licensees, especially
those in the 'C’ block, requesting the same average link reimbursement that we are asking from the ‘A’
and 'B’ licensees who participate in our plan. Although we cannot guarantee that any unrepresented
licensee such as the ‘'C’ licensees will eventually pay their share, we will cooperate in any way we can to
assist licensees in receiving downstream reimbursement from any other licensee whose links you have
cleared as a result of this guarantee.

Pertaining to the ‘'C’ links, we suggest that each ‘A’ and ‘B’ licensee, represented in the Plan,
contribute to the guarantee on a pro-rata basis relative to their percentage of A and B license holdings in

their MTAs. If WWI is not impacted by any ‘'C’ frequenc:es in any particular MTA, the ‘A’ and 'B’ licensee
would not be required to contribute for that MTA.

As you are aware, the FCC has issued a NoPR that deals with cost-sharing. Depending on the
language of the proposed rule and its implementation, a more direct mechanism may be available that
eliminates the need for this separate guarantee, while still allowing us to be compensated.

7. A recommended task list and schedule

To implement a Coordinated Relocation Plan within the time frame many of you have requested,
we propose the following action items and schedule:

1. We would like to receive your comments to this proposal, in writing, by November 22. Please call Mr.
Cunningham, (918) 588-4879, if you have any questions or comments.

2. We will assimilate your comments and issue a final Coordinated Relocation Plan by the first week in
December. We will call your contact person to coordinate details as needed.

3. If we need to meet as a group, to finalize the details of the Plan, WWI will schedule a meeting in
December. We can meet in person or via video conference.

4. We hope to conclude negotiations by year-end 1995 or soon thereafter. If we conclude an agreement
by December 31, we will begin our replacement project in January 1996.

8. Other considerations

We are willing to talk with you independently conceming your possible need for tower and
enclosure facilities along our pipelines. We are willing to negotiate whatever space you may need in those
places where it is feasible for us to do so.



ATTACHMENT

Sprint Telecommunications Ventures Cash Compensation

Price Per Link: $450,000
Number of WWI links in your MTAs
- Number of links in your 'A/B' frequency range: 38.0
- Pro-rata number of Links in the 'C’ range: 10.7
Total reimbursement for replacing all 'A/B' links: $17,100,000
Total guarantee for pertaining 'C’ links: $4,810,500
Your MTAs No. of WWI Links Percent of WWI Pro-rata No. of
Traversed by in Your 'A/B'  No. of WWI Links Links You Affect 'C' Links
WWI Pipelines Block in the 'C’ Block (*1) (*2)
Birmingham 2 3 40% 1.2
Dallas 5 0 100% 0.0
Denver 4 4 67% 2.7
Louisville 6 2 75% 1.5
New Orleans 10 3 63% 1.9
New York 2 0 40% 0.0
San Antonio 1 0 33% 0.0
Wichita 8 9 38% 3.4
TOTAL 38 21 10.69

*1 Ratio of the # of WWI links you affect in MTA vs the # affected by other licensee
*2  The total number of ‘'C’ links in the MTA muiltiplied by the % of WWI links you affect

Capacity Compensation

As incentive compensation to relocate our 2 GHz microwave systems as quickly as
possible, Willliams Wireless requests free access and usage of your PCS radio network
during off-peak periods. Access will be subject to capacity availability and granted for
a set period of time. We intend to offer non-real time data gathering applications which

may prove beneficial to us both. We will be happy to discuss these possible applications
with you as we proceed with our negtiations.

Page A1



SPRINT TELECOMMUNICATIONS VENTURE
9221 Ward Parkway, Suite 100
Kansas City, MO 64114

December 13, 1995

S. Miller Williams
Tulsa Union Depot
111 East 1st Street
Tulsa, OK 74103-2808

Dear Mr. Williams:

On behalf of STV I would like to thank you for taking the time to submit a proposal for
microwave relocation. We have considered your proposal and have performed a detailed
analysis of how it impacts STV both financially and spectrally. Your concerns regarding
a coordinated relocation plan have been addressed to the best of our ability.

Proposal

STV has completed a proposal to Williams Wireless, Inc. for microwave relocation. This
proposal covers the relocation of 39 co-channel, STV MTA-Block (WirelessCo and
PhillieCo), paths and 10.69 pro-rated adjacent-channel, BT A-Block, paths for systemic
relocation. Although the relocation of nearly all Williams Wireless’ microwave paths are
unessential to the buildout of STV’s PCS system, we will offer a total payment of
$9,265,048 for the removal of all 49.69 paths. This is offered as a “cash™ payment to -
Williams Wireless, Inc. since WWI intends to perform all the engineering and relocation
work. This proposal includes the following concessions to show STV’s desire for a good
faith negotiation: 1.) Digital upgrade to WWTI’s system, 2.) Included 10.69 pro-rated BTA
and Unlicensed paths in addition to the 39 STV co-channel paths to provide systemic
relocation, 3.) Added $43,100 extra per path for either tower modification, miscellaneous
engineering, or premium overhead. In addition STV would like to open negotiations with
respect to preferred PCS rate schedules in exchange for tower co-location of STV base
station equipment and antennas (where feasible).

D inine Baseline Cost:

STV standard cost estimates for Analog to Digital upgrades follows. Although these
quotes lack the benefit of site visits, they provide a quick estimate of actual costs.

The average cost for replacement for the microwave paths with Digital radios was
determined to be $143,357 per path. This includes the following:

1.) A digital upgrade with equivalent or greater capacity than existing equipment
2.) High performance 6.7 GHz antennas
3.)MUX added to DS3 radios (included with others)



SPRINT TELECOMMUNICATIONS VENTURE
9221 Ward Parkway, Suite 100
Kansas City, MO 64114

4.) Each radio is equipped with order wire

5.) Each radio is equipped to connect to station alarms
6.) Jack fields and T-1 patch capability

7.) Program management

Items excluded, but that could be provided by the radio manufacturer:

1.) AC or DC power requirements

2.) Installation and Testing

3.) Site cleanup and removal of 2 GHz equipment

4.) Tower Analysis (provided for in $43,100 extra)

5.) Path Survey (provided for in 343,100 extra)

6.) Site Survey

7.) Frequency Coordination (provided for in $43,100 extra)
8.) Path Calculations for 99.999% reliability design

To the $143,357 per path, STV added $1,600 for each path survey, $1,500 for every
frequency coordination, and $40,000 for either tower modification, channel banks or
premium overhead. This brings the TOTAL cost to $9,265,048 => ($186,457 per path
with 49.69 paths STV responsibility).

Due Dates:
STV agrees to the timeline indicated in the Williams Companies Proposed Coordinated
PCS Relocation Plan submitted to STV November 14, 1995.

Please provide us with your comments to our proposal no later than January 5, 1996.

If it is determined that WWI would like to have a meeting with STV individually or with
any other PCS licensees present please notify me so that we may attend. An alternative
option is to have the PCS licensees work together to provide a systemic solution to WWI.
To accomplish this option STV would require a letter from WWI authorizing the
licensees to work together in the interest of WWI.

If.you have any questions or concerns please do not hesitate to contact me at (816)276-
2125 or Lyle Nyffeler at (816)276-2114

Sincgrely,

- Stat—_

Robert Stedman
Microwave Relocation Manager

RS/mij
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118 EAST IST STREET  TULSA. OKLAHOMA 74103-2808
(Bus.) 918-588-2000 » (FAX) 918-561-6024

Robert Stedman 01/02/96
Microwave Relocation Manager

Sprint Telecommunications Venture

9221 Ward Parkway, Suite 100

Kansas City, MO 64114

Dear Mr. Stedman:

Thank you for your response to our coordinated relocation plan (‘Plan’). I appreciate your willingness to
accept the general structure of the Plan. Your response confirms our belief that the most workable and mutually
beneficial arrangement between us will only occur if all affected PCS licensees agree to accept their share of the
responsibility for the relocation of WWI’s microwave system. Although you said in your letter that “nearly all of
Williams Wireless’ microwave paths are unessential”, our data base shows that over haif of the paths in STV’s
MTA blocks affect some major metropolitan area, so we are confident you will find the systemic approach we have
proposed to be of service to you in your immediate and long term build out plans.

Once participation is affirmed with the other licensees, we will need to revisit the price issue. Your offer
of $186,457 per link is not sufficient compensation. For ‘A’ and ‘B’ links in the MTA blocks along Transco’s
pipeline in particular, we are still seeking our proposed $450,000 price per link, at least until widespread
participation in the Plan is concluded and we are able to see if we can exercise more flexibility with the average
price per link. At that time, I suggest we meet and conclude our agreement on the price per link.

In our discussions with other licensees, several issues have arisen which might be useful in our
negotiations. First, we have found that some groups plan to deploy more quickly in cities adjacent to Transco’s
pipeline. In that case, we have indicated our willingness to prioritize relocation relative to Transco and consider a
lessor price, for those links adjacent to Texas Gas and Williams Natural Gas (WNG), as long as we are allowed
more time to complete those relocations. Second, to facilitate a quick agreement, we have indicated our willingness
1o lower the price guarantee for the ‘C’ links in the MTA blocks affected by Transco to $400,000 to reflect the
reimbursement cap proposed by the FCC.

The final issue regarding the Plan regards access to your PCS network. We will certainly negotiate co-
location of base station equipment on our towers. To set the stage for this, I will briefly describe our planned use of
your network. We plan to use PCS network capacity to support remote telemetry services for our pipelines and for
numerous utility and service companies. The telemetry services will be characterized by fixed location, low daily
data volume, non-real time access, and off-peak traffic volumes. The data collection activities will be designed to
have minimal impact on your network and usage will be limited to available capacity. We do not want to disrupt
your network and or cause you to build new capacity. We are seeking free off-peak access, as well as favorable
pricing for possible network capacity during the day. As we proceed to further define the opportunities in the
telemetry market, we may wish to explore the possibility of a joint-venture in your operating areas.

In conclusion, my highest priority, in response to your letter, is to encourage all affected licensees to-work
under the general structure of the Plan as it applies to their MTA and propose a coordinated response to our
proposal. This is vital. If we fail to get all ten PCS licensees to agree, or others to guarantee reimbursement for
those who refuse to subscribe to the Plan, and if we fail to negotiate reimbursement that provides sufficient




Microwave Relocation - Bad Ai:tor Form

Incumbent Name:  Washington State Patrol

Number of paths required for initial system: 10
Estimated comparable cost per path: $220,000
Total estimated comparable cost: $2,200.000

Chain of events:

Market / MTA; Seattle -

Market freq. block: B

Number of paths requested by incumbent for relo:

A paths: 1
B paths: 6
C - F path 2

Non PCS paths:
Per path cost requested by the incumbent:

Additional payments requested by the incumbent:

Total requested relocation cost by the incumbent:

$318.513

$2,866.617

Date Action
11/29/95 MLJ estimates average cost to replace 12 paths at $113,750 per path with a max of $150.000
11/30/95 incumbent requests to deal directly with STV and not with MLJ, STV takes on direct responsibility
12/12/185 STV meets with Incumbent and agrees to a cash payment of approximately $220,000 per path for 10 paths
12/15/95 STV sends Incumbent list of terms discussed during meeting which Incumbent verbalily agrees to.
1/18/96 STV meets with Incumbent to discuss finalizing the contract, incumbent raises price to $300,000 per path.
1/25/96 STV sends incumbent letter raising price to $240,000 per path.
2/2/96 Incumbent rejects STV's offer and raises price to $318,513 per path.
2/13/96 STV send incumbent letter accepting costs, but reducing number of paths

Additional Comments:

2121196

Washington State Patrol does not want tax payers to have to pick up any costs for relocation, but instead want STV to pay for a digital upgrade

of their system. Initial offer was for a comparable analog system.



SROM

DEE ALIPANAH UC! RICHMOND PHONE NO. : 894 379 7791 Dec. B3 1995 12:4@PM
Confidential
BASE COST
State of Washington - Highway Patrol
SEATTLE MTA

No. of Paths to be Relocated by STV: 12

Based on the field visit and discussions with the incumbent. following assumptions have been made:
1) 100 ft. of waveguide (average) for each antenna
2) 8 fi. anterma for each radio terminal. S s
3) 600 ch. Harris-Farinon FAS 6000 1.aop Protected (Non Standby)analog radios
4) No significant modifications 1o towers and/or foundations will be required
5) All work (engineering and Labor) will be performed by the Incumbent.

Equipment List Quantity Unit Cost Cost

Harris Farinon FAS 6000 24 $30K $720K

Loop Protected Analog Microwave

Radio Terminals

Waveguide (Cablewave WEP63 2400 ft. S15/ft $36K

or equivalent)

8 Ft. Parabolic Solid Antennas 24 $4K $96 K

(Cablewave PA8-65 or equivalent)

Miscellancous Hardware Lot 83K / Terminal $72K

Spare, Test Equipment & Training Lot $5 K/ Terminal $120K

Path/System Engineering/Survey $10 K/ Path $120K

Installation Labor $10 K/ Path $120K

Frequency Coordination/Licensing Fee 24 $750/Path $OK

Equipment Removal 24 $3 K/ Terminal $72K
Tota] Base Cost $1,365K (*)

(*) Or average$ 113.75 K per path

Based on the incumbent’s desire 10 use portion of the proceedings from this transaction for its long term
digital conversion plan, MLJ/VCI recommends o offer this incumbent $1,620 K ($135 K Per Path) as an

initial offering, with $1800K ($150K per path) 1o be used as maximum negotiated cost.

Prepered By: D. Alipanah / VCI/ 11-29-95



FROM

: DEE ALIPANAH UCI RICHMOND PHONE NC. @ 8BB4 379 7791 Dec. @3 1995 12:41PM ¢

QUEEN ANN - BOTHELL SUBSTATION
MICROWAVE PATH
CITY OF SEATTLE
SEATTLE MTA

0

i t List usntity Cost
Harris Farinon FAS 6000 2
Protected Analog Microwave
Radio Terminals

Waveguide (Cablewave WEP63 500 ft.
or equivalent)

8 Ft. Parabolic Solid Antennas 2
(Cablewave PA8-65 or equivalent)/
apd requircd hardware
Miscellaneous Lot
Licensing Fee,
Air Dielectric
SERVICES / LABOR
Tower / Foundation Analysis
Tower / Foundation Modifications
Eng. Design / Equipment Installation
Equipment Removal
Sub- Total

Remove Path in 120 days and file FCC Form 402 (Note 1)

Total Base Cost - $175 K

Note 1: This cost will be reduced by 25% for each month the project is delayed and the path is remained
in service.



Sprint Telecommunications Venture Phone: 816-276-2105
9221 Ward Parkway, Kansas City, MO 64114 Fax: 816-276-2133

January 3, 1996

Washington State Patrol
Electronic Services Section
2803 156th Avenue SE
Bellevue, WA 98007-6599
Attention: Mr. Roy J. Kitteison
Mr. Patrick E. Buller

Dear Gentlemen:

In response to the action items of our meeting on December 12, 1995, a list of terms discussed follows. If
you have questions or comments, please contact Steve Vohs at (913) 624-6723 or Tony Sabatino at
(816) 276-2105.

LP cription

Group 1

The following paths are subject to reimbursement by STV and are designated to be relocated by
Washington State Patrol no later than June 6, 1996:

Patb D Sieel CallSignl Freq. 1 Site2 = CallSign2 Freg.2 Cost . jncentive

4075 1Y S. Gardiner WHB473 1885 GoldMm. WPS76 1965  S187.000 $5000
4077 M Bellvue KOJ34 1875  Gold Mtn. WPS76 1935 $187.000 $5000
4200 1B Galbraith Mm. KOWS9 1935  Linle Mtn. KOJ38 1875 S$187,000 $5000
4202 4T Striped Pk KCX70 1955 401 E.8h KCX72 1875  $187.000 $S5000

The following paths are subject to reimbursement by STV. Due to technical issues, the Cultus Mtn. site
will be abandoned and a new site constructed at a different location. The cost reflects the addition of the
new site. Assuming a 1.7 Ghz solution is possible, these paths are designated to be relocated by
Washington State Patrol no later than June 6, 1996:

Path ID Sitel ~ CallSignl Freq. | Site?2 = CallSign? Fr 2 Cost ~ Jower = Incentive
4197 4H CultusMm. WNTR403 1885  Marysvile WNTR402 1985  $215,000 $150,000  $5000
4198 - 1H Cultus Mmn. WNTR403 1985  Litde Mmm. KOJ38 1885  $215,000 $140,000  $5000

Group 2
The following paths are subject to reimbursement by STV and are designated to be relocated by
Washington State Patrol no later than August 30, 1996:

Path D Site 1 CallSign ! Freq. Site2 Call Sign 2 Freg Cost. ~  Incentive

3907 4K Laguna Rd. WNTQ639 1875 Beverly KPH2S 1955 $187,000 $5000

3920 2D Pacific Ave. KCX71 1975  Capitol Pk. KCX59 1885 $187,000  $5000

3928 4P Capital Pk. KCX59 1875 Baw Faw  KOJ41 1965 $187,000
$5000

4187 4E Tunk Mtn. WGX860 1875  Goat Peak WNEWS22 1955 $187,000  $5000

I1. Replacement Svystem
Cash payment of $2,216,000 is offered to Washington State Patrol for the relocation of above listed paths to

6 GHz ,with 1.7 Ghz as an alternate, based on comparable replacement values of existing microwave
equipment. An incentive of $5000 per path is offered for paths relocated by the specified date.

II1. Relocation Management Program ‘
- Washington State Patrol shall perform the relocation.

- STV has designated a vendor to meet with Washington State Patrol on a regular basis to
coordinate and monitor progress. The vendor will report progress to STV.



Sprint Telecommunications Venture Phone: 816-276-2105
9221 Ward Parkway, Kansas City, MO 64114 Fax: 816-276-2133

IV. Relocation Timing
- Start Date: As soon as possible

- Completion Date: Washington State Patrol agrees to the installation of Group 1 replacement
paths by June 6, 1996 and Group 2 replacement paths by August 30, 1996.

- Final Sign Off:  On June 6, 1996, STV will obtain the right to interfere with Group | paths
regardiess of path status. On August 30, 1996, STV will obtain the right to interfere with Group 2
paths regardless of path status.

- Washington State Patrol will provide information to STV for completion and submittal of FCC
402 forms.

Y. Cash Payment net 30 Days

- 1/3 of total after execution of Contract between STV and Washington State Patrol.
- 1/3 of total upon completion of path relocation.
- 1/3 of total and applicable incentive on Final Sign Off Date.

Sincerely,

Tony Sabatino
STV Senior Microwave Relocation Engineer
Western Region

cc: Bob Stedman



STV - Washington State Patrol
J & S Project No. 96-102
January 23, 1996

MEETING MEMORANDUM

A meeting was beld on January 18, 1996, in the Washington State Patrol (WSP) offices in Bellevue.

Washmgton, to discuss microwave relocation work to be performed by the Patrol. Attendees were
as follows:

SPRINT TELECOMMUNICATIONS VENTURE (STV):

Steve Vohs (913) 624-6723
John Chapman (via speaker phone) '

WASHINGTON STATE PATROL.:
Carol Smith - Assistant Attorney General (360) 753-4556
Jim Stuart - Contracts Manager (360) 753-6550
Patrick Buller - Electronic Design Engineer (206) 649-4679
Ross Morris (206) 649-4666

J & S ASSOCIATES, INC.: ’

Jon Schottler ﬂ'}(}L . (913) 362-0920
Dean Riedel (913) 362-0920

Carol Smith opened the meeting stating that the WSP was previously not aware of the amount of
work associated with the microwave relocation. Their current cost estimate to perform the relocation
work for the 10 paths is $3,000,000. Carol explained that the State Legislative Transportation
Committee must authorize all expenditures. She said there is no way the State will cover any
relocation costs, therefore, sufficient monies must be included in the Agreement with STV. Carol
stated that the political climate toward this work is not favorable m the state legislature, since the
federal government mandated this microwave relocation.

The WSP explained that they will perform all relocation work themselves. The system will be an

overbuild. loop system, converted from analog to digital. They are proposing to use Harris
equipment.

96102 Mtg-mano 96



Sprint Telecommunications Venture
4121 W. 83rd Street, Prairie Village, KS 66208

If you have any questions regarding our position, please feel free to call Steve Vohs at
(913)385-1627. We look forward to hearing from you.

Sincerely,

Y Tt i

Stephen R. Vohs
Microwave Relocation Engineer

cc: Patrick E. Buller (Washington State Patrol)
Ross Morris (Washington State Patrol)
Carol A. Smith (Assistant Attorney General, State of Washington)
Robert Stedman
Don Mueller
Ken Cashman



Sprint Telecommunications Venture Phone: 913-385-1627
9221 Ward Parkway, Kansas City, MO 64114 Fax: 913-385-1399

January 30, 1996

Washington State Patrol

Budget & Fiscal Services

PO Box 42602

Olympia, WA 98504-2602
Attention: Lieutenant Jim Stuart

Dear Lieutenant Stuart:

In response to our meeting on January 18, 1996, STV believes the original pricing agreed
to on December 12, 1995 was negotiated in good faith and was of mutual benefit to both
parties. STV is disappointed that this equitable financial offer was not accepted, based-
upon your unsubstantiated counter-offer for $3 million.

We have yet to receive your detailed cost breakdown justifying your increase. We, on the
other hand, have learned through our cost sharing agreement with Western Wireless, you
negotiated a price of $150,000 per path for paths Kalama to Baw Faw and Kalama to
Naselle. STV feels the price we negotiated of $187,000 per path was more than adequate
to provide a comparable system.

Although we are disappointed with our most recent meeting, in order expedite an
agreement, STV is willing to increase our cash payment to you by $284,000 from
$2,216,000 to $2,500,000. The incentive, timeline and associated ‘Right to Interfere’ will
remain unchanged. This offer exceeds comparable relocation costs by a wide margin.

We consider this offer fair and equitable, providing more compensation for microwave
path relocation than projected costs. We look forward to meeting with you directly to
complete this agreement for the benefit of both parties. If you have any questions to the
above offer, please call Steve Vohs at (913)385-1627.

Sincerely,

/ /"
Stephen R. Vohs
Microwave Relocation Engineer

cc: Patrick E. Buller (Washington State Patrol)
Ross Morris (Washington State Patrol)
Carol A. Smith (Assistant Attorney General, State of Washington)
Robert Stedman
Don Mueller
Ken Cashman



